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ASSIGNMENT OF LEASE AND AGREEMENT
Dated as of November 1, 1975
between

FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION
. - as Trustee

and

MERCANTILE—SAFE DEPOSIT AND TRUST COMPANY,
as Agent _




ASSIGNMENT OF LEASE AND AGREEMENT dated
‘as of November 1, 1975, by and between FIRST
SECURITY BRANK OF UTAH, NATIONAL ASSOCIATION,
not in its individual capacity but solely as
Trustee under a Trust Agreement dated as of
the date hereof {hereinafter called the
Lessor or the Vendee) with BJORG-WARNER FQUITIES
CORPORATION (hereinafter callea the Beneficiary),
and MERCAMTILE-SAFE DEPOSIT ANL TRUST COMPANY,
as Agent (hereinafter called the Vendor),
under a Participation Agreement dated ‘as of
the date hereof

The Vendee and the Vendor are entering into a
Reconstruction and Conditional Sale Agreement dated as of
the date hereof (hereinafter called the Security Document),
with L&N Investment Corporation providing tor the sale to
the Vendee of the interest of the Vendor in such units of
railroad eguipment (hereinafter called the Units) described
in Schedule A thereto as are delivered to and accepted by
the Vendee. thereunder. :

,The Lessor and Louisville and Nashville Railroad
- Company (hereinafter called the Lessee) have entered into
‘a Lease of Railroad Equipment dated as of the date hereof
(hereinafter called the Lease), providing for the leasing
" by the Lessor to the Lessee of the Unlts.

“In order to provide security for tbo obligations
of the Lessor under the Security Document aad as an inducement
to the Vendor to invest in the Conditional Sale Indebtedness
(as that term is defined in the Security Document), the
Lessor has agreed to assign for security purposes its rights
in, to and under the Lease to the Vendor.

‘NCW, THEREFORE, in consideration of the premises
and of the payments to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto agree
as follows: - N

1. The Lessor hereby assigns, transfers and sets
over unto the Vendor, as collateral security for the payment
and performance of the obligations of the Lessor as Vendee
under the Seécurity Document, all the Lessor's right, title
and interest, powers, privileges, and other benefits under



‘the Lease, dincluding, without limitation, the immediate"
‘right to receive and collect all rentals, profits and other
sums payable to or receivable by the Lessor from the Lessee
under or pursuant to the provisions of the Lease whether

as rent, casualty payment, indemnity, llquldated damages,

or otherwise. (such moneys being hereinafter called the Pay-
ments), and the right to make all waivers and agreements,

to give all notices, consents and releases, to take all
action upon. the happening of an Event of Default specified
in the Lease, and to do any and all other things whatsoever
which the Lessor is or may become entitled to do under the
Lease. 1In furtherance of the foregoing assignment, the
Lessor hereby irrevocably authorizes and empowers the Vendor
in its own name, or in the name of its nominee, or in the
name of the Lessor or as its attorney, to ask, demand, sue _
for, collect and receive any and all sums Lo which the Lessor -
is or may become entitled under the Lease, and to enforce
compliance by the Lessee with all the terms and provisions.
thereof. . »

" The Vendor agrees to. accept any Payments made
by the Lessee for the account of the Lessor pursuant to
Section 2 of the Lease. To the extent received, the Vendor
"will apply such Payments to satisfy the ob;lgatlons of the
Lessor under the Security Document, and to provide for the
payments required to be made by the Vendor pursuant to the
last paragraph of paragraph 8 of the Participation Agreement
under which the vendor is acting as agent, and so long as
no event of default (or event which, with notice or lapse of
time, or both, could constitute an event of default) under
. the Security Document shall have occurred and be continuing,
~any balance shall be paid to the Lessor not later than the

- first business day following such receipt by wire transfer

of immediately available funds by the Vendor to such Bank

in the continental United States for the account of the
Beneficiary as the Beneficiary shall from time to time have
directed the Vendor in writing, and if no such direction
shall have been given, by check of the Vendor payable to

the order of the Beneficiary and malled to the Beneficiary :
by certified mail, postage prepaid, at One IBRM Plaza, Chicago,
Illinois 60611, Attention: Vice President, Leasing Divi-
sion. TIf the Vendor shall not receive any rental payment

" under the first paragraph of Section 2 of the Lease when

due, the vendor shall notify the Lessor at the address set

- forth in the Lease; provided, however, that the failure of the
Vendor to so notify the Lessor shall not affect the obliga-




tions of the Lessor hereunder or under the Seodrity Document.

_ 2. This Assignment is executed only as security
and, therefore, the execution and delivery of this Assign-
ment shall not subject the Vendor to, or transfer, or pass,
or in any way affect or modify the liability of the Lessor
under the Lease, it being understood and agreed that not-
withstanding this Assignment or any subsequent assignment,
all obligations of the Lessor to the Lessee shall be and
remaln enforceable by the Lessee, its successors and
assigns, against, and only agalnst, the Lessor or persons
other than the vendor.

3. To protect the security afforded by this Assign-
ment the Lessor agrees that, without the written consent
of the vendor, the Lessor will not anticipate the rents
under the Lease or waive, excuse, condone, forgive or ‘in
any manner release or discharge the Lessee thereunder of
.or from the obligations, covenants, conditions and agreements
to be performed by the Lessee, 1nclud1ng, without limitation,
the obligation to pay the rents in the manner and at the _
time and place specified therein or enter into any agreement
amending, modifying or terminating the Lease and the Lessor
agrees that any amendment, modification or termination
thereof without such consent shall be void; provided, however,
that the Lessor may amend or supplement the Lease to provide
for an increase or decrease of amounts due as rentals under
Section 2 thereof and/or Casualty Values under Section 6
thereof provided that no such decrease shall reduce said
amounts below that which are necessary to satisfy the obliga-
tions of the Lessor under the Security Document, notwith-
standing any limitation of 11ab111ty of the Lessor contained
_thereln.;'

4. The Lessor does hereby constitute the Vendor
the Lessor's true and lawful attorney, irrevocably, with-
full power (in the name of the Lessor, or otherwise), to
ask, require, demand, receive, compound and give acquittance
for any and all Payments due and to become due under or
arising out of the Lease to which the Lessor is or may become
entitled, to enforce compliance by the Lessee with all the
terms and provisions of the Lease, to endorse any checks
or other instruments or orders in connection therewith and
to file any claims or take any action or institute any pro-
ceedlngs which the Vendor may deem to be necessary or adv1s-
able in the premises.



5 Upon the full discharge and satisfaction of
all the Lessor's obligations under the Security Document
and the Participation Agreement, this Assignment and all
rights herein assigned to the Vendor shall terminate, and
all estate, right, title and interest of the Vendor in and
to the Lease shall revert to the Lessor.

" 6. If an event of default under the Securlty
Document shall occur and be continuing, the Vendor may declare
all sums secured hereby immediately due ‘and payable and
may apply all such sums against the amounts due and payable
under the Securlty Document.

7; The Lessor will, from t1me tc tlme, do and
perform any other act and will execute, acknowledge, deliver
and file, register, deposit and record (and will refile,
re-register, re-record or redeposit whenever required) any
and all further instruments required by law or reasonably
. requested by the vendor in order to confirm or further assure,
the 1nterests of the Vendor hereunder.

8. The Vendor may a581gn all or any of the rights
assigned to it hereby or arising under the Lease, including,
without limitation, the right to receive any Payments due
or to become due. In the event of any such ass1gnment,
any such subseguent or successive assignee .or assignees
shall, to the extent of such assignment, enjoy all the rights
and privileges and be subject to all the obllgatlons of
the Vvendor hereunder.

9. The Lessor will pay and discharge any and
all claims, liens, charges or security interests (other
than created by the Security Document) on the Lease or the
rentals or other payments due or to become due thereunder
claimed by any party from, through or under the Lessor, or
its successors and assigns (other than the Vendor), not.
arising out of the transactions contemplated by the Security
Document or the Lease (but including tax liens arising out
of the receipt of the income and proceeds from the Units)
which, if unpaid, might become a claim, lien, charge or
security interest on or with respect to the Lease or such
rentals or other payments equal or superior to the Vendor's
interest therein, unless the Lessor shall be contestlng
the same in good faith by appropriate proceedings in any
reasonable manner and the nonpayment thereof does not, in
the opinion of the Vendor, adversely affect such interests
of the Vendor.



- - 10. This Assignment shall be governed by the laws
of the State of Utah, but the parties shall be entitled
to all rights conferred by Section 20c of the Interstate
Commerce Act. L '

~ 11. The Lessor shall cause copies of all notices
received in connection with the Lease and all payments here-
under to be promptly delivered or made to the Vendor at =
its address set forth in Article 20 of the Security Document,
or at such other address as the Vendor shall designate.

12. "The Vendor hereby agrees with the Lessor that
the Vendor- will not, so long as no Event of Default under
the Lease or event of default under the Security Document
has occurred and is continuing, exercise or enforce, or
seek to exercise or enforce, or avail itself of, any of
the rights, powers, privileges, authorizations or benefits
- which are assigned and transferred by the Lessor to the
' Vendor by this Assignment, except the right to receive and
apply the Payments as provided in Paragraph 1 hereof, and
that, subject to the terms of the Lease and the Security
Document, the Lessor may, so long as no event of default
under the-Security Document or Event of Default under the
- Lease has occurred and is continuing, exercise or enforce,
~or seek to exercise or enforce or avail itseif of, such
rights, powers, privileges, authorizations or benefits.

+13. Notwithstanding any other provision of this-
'Assignment (including, but not limited to, any provision
of the first paragraph of Paragraph 1 and Paragraph 3 hereof),
(a) the terms of this Assignment shall not impose any obliga-
tions on the Lessor in addition to the obligations of the
"Lessor under the Lease or under the Security Document or
-in any way limit the effect of the last paragraph of Article
3 of the Security Document, Article 21 of the Security Docu-
ment or Section 22 of the Lease, (b) so long as there is
no event of default under the Security Document, and to
the extent that the Vendor does not seek to receive and
collect any Payments under the Lease in excess of the amounts
required to discharge the obligations of the Lessor under
the Security Document, the terms of this Assignment shall
- not limit or in any way affect the Lessor's right to receive
and collect any Payments under the Lease in excess of the
obligations of the Lessor under the Security Document, or
empower the Vendor in any way to waive or release the Lessee's
obligation to pay such excess amounts, and the Lessor shall
continue to be empowered to ask, demand, sue for, collect



and receive any and all of such excess amounts, but shall
not take any action under subparagraph (b) >f Section 9

of the Lease without the written consent of the vendor and
(c) each and all of the representations, undertakings and
agreements herein made on the part of the Lessor are each.
and -every one of them made and intended not as personal .
representations, undertakings and agreements by First .
Secur ity Bank of Utah, National Association, or for the
purpose or -with the intention of binding said bank person-.
ally but are made and intended for the purpose of binding

- only the Trust Estate as such term is used in the Trust
Agreement, and this A551gnment is executed and delivered

by the said bank solely in the exercise of the powers
expressly conferred upon said bank as trustee under the
Trust Agreement, and that no personal liability or per-
"sonal responsibility is assumed by or shall at any time
be ‘asserted or enforceable against said bank, except for
wilful misconduct or negligence, or against the Benefici-
ary under the Trust Agreement or on account of any repre-
sentation, undertaking or agreement of the Lessor or such
Beneficiary, either expressed or implied, all such personal
liability, if any, being expressly waived and released by
the Vendor and by all persons claiming by, through or under
the Vendor; provided, however, that the Vendor or any person
claiming by, through or under it, making claim hereunder,
may look to said Trust Estate for satisfaction of the same.

. IN WITNESS WHEREOF the parties hereto have caused
this instrument to be executed in their respective corporate
‘names by officers thereunto duly authorized, and their respe-
ctive corporate seals to be affixed and duly attested all
as of the date first above written. :

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, as Trustee,

by@/m

‘ ruEhoriz a ficer

[Corporate Seall

.

Attest:

S

'/7' Author ized Officer



MERCANTILE~-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by
'ssistant Vice Presiden
[Corporate Seal]

| Attest:

ASSISTANT VICE PRESIDENT



STATE OF UTAH, )
‘ v ) sS.:
COUNTY‘QF SALT LAKE, )

ally appeared , to me personally
known, who, belng by me duly sworn, says that he is an Autho-
rized Officer of FIRST SECURITY BANK OF UTAH, NATIONAL .
ASSOCIATION, that one of the seals affixed to the foregoing
instrument is the corporate seal of 'said association, that
said instrument was signed and sealed on behalf of said asso-
ciation by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing Lnstrument was the
free act -and deed of said association.

Lﬂd/x%

Notary Public

On thlS /Oll ;f of/ﬂmwﬂﬁ~ 1975, beforé me person-

[Notarial  Seal]
My Commission expires

by, iy



STATE OF MARYLAND, )
o ) ss.:
CITY OF BALTIMORE, )

" - On this 94 da foquA&/ 1975, before me person-
“ally appeared'ézhmgpzﬁv Czéﬂfﬁ , to me person-
ally known, whd, being by me duly sworn, says that he is
an Assistant Vice President of MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

szary Public 67
UKROTHY E. SCHARF .

NOTARY PUBLIC
#ly Commission Expires July 3, 1875

[Notarial:Seal]

My Commission expires/)-/-7§



'LESSEE'S CONSENT AND AGREEMENT

~ The undersigned, a corporation duly incorporated
under the laws of the Commonwealth of Kentucky, the Lessee
named in the Lease (hereinafter called the Lease) referred
to in the foregoing Assignment of Lease and Agreement (here-
inafter called the Assignment), hereby (a) acknowledges
receipt of a copy of the Assignment and (b) consents to
all the terms and conditions of the Assignment and agrees
that:

(1) it will pay all rentals, casualty payments,
ligquidated damages, indemnities and other moneys pro-
vided for in the Lease due and to become due under
the Lease, directly to Mercantile-Safe Deposit and
Trust Company, as Agent (hereinafter called the
Vendor), the assignee named in the Assignment, at
P.O. Box 2258, Two Hopkins Plaza, Baltimore, Mary-
land 21203, attention of Corporate Trust Department
or at such other address as may be furnished in writ-
ing to the undersigned by the Vendor);

" (2) The Vendor shall be entitled to the bene-
fits of, and to receive and enforce performance of,
all the covenants to be performed by the undersigned
‘under the Lease as though the Vendor were named
therein as the Lessor;

(3) the Vendor shall not, by virtue of the
Assignment or this Consent and Agreemenc, be or
become subject to any liability or obligation under
the Lease or otherwise; and

(4) the Lease shall not, without the prior writ-
ten consent of the Vendor, be amended, terminated or
modified, nor shall any action be taken or omitted by
the undersigned, the taking or omission of which might
result in an .alteration or impairment of the Lease or .
this Consent and Agreement or of any of the r ights
created by any thereof.

- This Consent and Agreement may be ‘executed in sev- "
eral counterparts, each of which when so executed shall
be deemed an original, and such counterparts together shall
‘constitute one and the same instrument.



. This cOnsent and Agreement, when accepted by the
Vendor by signing the acceptance at the foot hereof, shall
be deemed to be a contract under the laws of the Commonwealth
of Kentucky and, for all purposes, shall be construed in
accordance with the laws of said State.

Dated as of November 1, 1975

!

LOUISVILLE AND NASHVILLE
RAILROAD COMPAKY,

— . -

2
Aﬁﬁf)ﬂlcérPre51dent

[Corporate Seal] - ‘e

-

7

Attest:

20ty

ATTESTING QFFICE

The foregoing Consent and Agreement is hereby accepted,
as of the lst day of November 1975.

- MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

o A

/Assistant Vice President/

[Corporate Seall

\‘,\\.',’

Attest:

ASSISTANT VICE PRESIDENT



COMMONWEALTH OF KENTUCKY, )

: }) ss.:
COUNTY OF JEFFERSON, _ ) y
'On this /»2g day of jM/ 1975 before me per-
sonally appeared 7.4/ . Stev , to me

i ice President of LOUISVILLE AND NASHVILLE RAILROAD
COMPANY, that the seal affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowl-=
edged that the execution of the foregoing instrument was
the free act and deed of said corporation.

otary Publlc

pe; gnally known, who, being by me duly sworn, says that he

My Commission expires

M_,‘%//ﬁ?/



